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VIA COURIER

Filing Secretary
Federal Communications Commission
Common Carrier Network Services
P.O. Box 358145
Pittsburgh, Pennsylvania 15251-5145

November 8, 2001

Re: In the Matter of INTEI..LlCALL OPERATOR SERVICES, INC. Application for Authority
Under Section 214 of the Communications Act of 1934, As Amended, For a Pro Forma
Transfer Of Corporate Control of a Common Carrier Providing Domestic Interstate
Service

Dear Sir or Madam:

On behalf of Intellicall Operator Services. Inc., enclosed for filing are the original
and five (5) copies of the above-referenced Application. Also enclosed with this filing are the
FCC Form 159 Remittance Advice, a check in the amount of $815.00 to cover the filing fee, and
a duplicate copy of the filing. Please date-stamp the duplicatE: copy and return to the courier.

If there are any questions regarding this filing, please contact m t the above
number.

Resp, ctfully submitt

"~~~'?

Enclosures
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IlEAD INSTRUCTIONS C....REFULl..Y
Approved by OMB

BEFOR.E PROCE£DING
FEDERAl.. COMMli'NICAnONS COMMISSION 3060·0589

REMITTANCE ADVICE Pase No ~of_

(I) LOCKBOX # SPECIAL USE

FCC usE ONLY

SECTION A· PAYER INFORMATION
(2) PAYER NAME (ifpayin! by en::dll card. cnler name eucdy lIS it appcan on your c3rd) Ie]) TOTAL AMOUNT PAID (U.S. 001141"> 0Jl~ c:enb)

Kelley Drye & Warren LLP
(4) STREET ADDRESS LINE NO. I

1?r'lf\ 19th Street N.W. Suite 500
(S) STREET ADDRESS LINE NO 2

(6) CIT\.; sh' r~"TE I(82crB'fG'DEa longton
(9) DAYTIME TELEPHONE NUMBER (include area code) (10) COUNTRY CODE (ifnol in U.S.A.)

(202) 955-977B
FCC REGISTRATION NUMBER (fRN) AND TAX IDENTIrIC"TION NUMBER (TIN) REQUIRED

(II) P/\vER (FRN) 12) PAYER (TIN)

0135335107
IF PAYER NAME AND THE APPLlCA..",T NAME ARE DIffERENT, COMPLETE SECTION B

IF MORE THAN ONE APPLlCAl'I'T, USE C01'iTINUATION SHEETS (FORM 159-C)
(13) APPLICANT NAME

Intellicall OPerator Services, Inc.
(14) STRUT ADDRESS LINE NO, 1

16200 1'.rlrli ........"" Road #100
(IS) STREET ADDRESS UNE NO.2

(16) CITY t';rxATE I(I~5B5rODEDallas
(19) DAYTIME TELEPHONE NUMBER (include are.' code) I(20) COUNTRY CODE (irnoL in U,S.,"')

(972) 267-0100
FCC REGISTRATION NUMBER (FRN AND TAX IDENTIFICATION NUMBER (TIl') REQUIRED

(21) APPLICANT (FRN) (22) APPLICANT (TIN)
0003-7848-40 75-2166054
COMPLET£ SECTION C FOR EACH SERVICE. IF MORE BOXES ARE NEEDED USE CONTINUATION SHEET

23A) CALL SIGNIOTI·IER ID /(24A) PA~T TYPE CODE !(2SJ.l QUANTITY

(2M) FEE DUE FOR (PTC) 1(21A) TOTAL FEE IFCC USE ONLY

(28A) FCC CODE I 1(29.... )FCC CODE 2

(238) CALL SIGN/OTHER 10 r24B) PAYMENT TYPE CODE 1(25B) QUA1'<T1TY

(26B) FEE DUE FOR (PTe) 1(278) TOTAL FEE IFCC USE ONLY

286) FCC CODE I 1(2IIBl teC CODE 2

SEeTlOl'l' D - CERTIFICATION ~
DO) CERTIFICAnON STATEMENT

. 'CI,ify Un~n~lryof~OingamI suppol"ling inro:;~t~C Dnd correcl 10l. James J :i];~n
Ihe bc.r army knowledgc. inrormallon ~nd belief. SIGNATURE ~ ~ DATEI/.~

~ .,r"
SECTION E - CRtbIT CARD PAYMENT INFORMATION

(J I) lMASTERCI\RDiVlSA ACCOl'NT NUMBER: r EXPJRATION

0
DATE:

MASTERCARD

0 YIS"
I hereby authorize the FCC to charge my VISA or MASTERCARD for the service(s)l~ll[hori7.ation herein describeu.

SIGNATURE DATE

SEE PUBUe BURDEN 01'1 REVERSE FCC' FOR.M 159 FEBRU/IRY 2000 (REVISED) .
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KEl.l.EY DRYE & WARREN LLP

DATE

11/8/01

DESCRIPTION

Piling Fee for FCC - ILD Telecommunications, Inc.

AMOUNT

$815.00
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[lAlCATE
Before the

FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )
)

INTELLICALL OPERATOR SERVICES, INC. )

)
Application for Authority Under )
Section 214 of the Communications Act of 1934,) ()~

As Amended, For a Pro Forma Transfer :('-CI~~~
Of Corporate Control of a Common Carrft¥ I )

Providing Domestic Interstate Sen-ice )

APPLICATION

Intellicall Operator Services, Inc. ("lOS"), by its attorneys and pursuant to Section 214 of

the Communications Act of 1934, as amended ("'the AcC'), 47 U.S.c. § 214, hereby requests

authority to complete a pro forma transfer of corporate controL whereby the shareholders of

10S's parent. ILD Telecommunications, Inc. C'ILD"), will become shareholders of a new

company, ILD Holdings, Inc.("Holdings") which will then own all of the issued and outstanding

stock of ILD. ILD ""ill to continue to own all of the stock of IDS. This Application is filed for

"domestic" service, as IDS holds blanket Section 214 authority pursuant to Section 63.01 of the

Commission's Rules, 47 C.F.R. § 63.01. Because the transaction is pro forma in nature, it is

respectfully requested that this application be given expedited consideration

Pursuant to the guidelines set OLlt in the Commission's Public Notice released July 20,

200 I, I lOS sets forth the following infomliltion in support of this Application:

Common Carrier Bureau Announces ProcedtlfeJ/or AppficcmtJ Requiring Section 21./
Authorization For ACCJui.~·ition.l ofCorporctte Control, DA 01-1654, released July 20,
200 l. The Commission simultaneously released an NPRM seeking comment on changes
to its rules 1O streamline the Section 214 application process for acquisitions of corporate
comrol involving domestic interstate carriers, including pro forma transfers.

OCUIIFREFJ/16:J.162
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(1 ),(2) Description ofrhe Transaction and [he Parties Involved: Description ofthe Type of
Services Provided and Locarions U'nere the Services are Provided.

The Transaction:

lOS, currently a direct, wholly owned subsidiary of ILD, seeks authority to undergo a

minor restructuring of its ultimate o\\nership. For various business reasons, ILO desires to effect

a merger under Delaware law resulting in a new company, Holdings, owning all ofILD's shares

with ILO's present shareholders owning shares in Holdings identical in number, class and status

to those they now hold in ILD. This will be accomplished under Delaware law by having a

special purpose sLlbsidiary of Holdings merge with and into lLD. ILD will be the surviving

entity in the merger and will thus become a wholly-owned subsidiary of Holdings. ILO's shares

outstanding prior to the merger will be cancelled and its shZlreholders will be issued shares in

Holdings identical in number. class and status 10 those they held in ILD. Because the present

shareholders of lLO will hold exactly the same interest in Holdings, there is nO change in the

ultimate control of lOS or ILD and this transaction thus qualifies as a "pro forma" change in

controL lLO, of cour::e. will contimte to own all of the stock of lOS.

Parties and Services:

Intellicall Operator Services, Inc., a Delaware corporation headquartered at 16200

Addison Rd., # 100, Dallas. TX 7500 J, is a direct, wholly owned subsidiary of ILD. IDS is

allthorized to provide domestic and international service by the FCC. IDS is also authorized to

provide local and intrastate interexchange service in numerous states. IDS currently serves

business and residential cus£Omers.

ILO Telecommunications, Inc .. a Delaware corporation headquartered at 13000

Sawgrass Village Circle #5, Ponte Vedra Beach, FL 32082 is a widely-held non-public

Dca IIFKlU; 16~341l1 - 2·



TO 94181413 P.07

company. It holds no telecommunications authorizations in its own name and all of its

telecommunications services are offered by its subsidiary, lOS.

ILD Holdings, Inc., a Delaware corporation located at the same address as ILO, is a

newly fonned Delaware corporation. It will function as a holding company and, upon

completion of the merger transaction for which approval is sought, it will own all of srock of ILD

and the current shareholders of ILD will become shareholders of Holdings with identical

interests. As is evident, the inseI1ion of Holdings as the new parent of ILD (and ultimately of

lOS) does not affect the continued ultimate ownership and control of all of these entities by the

current shareholders ofILO.

Correspondence concerning this Application should be sent to:

James J. Freeman
KELLEY DRYE & WARRES LLP

Suite 500
1200 19lh Street NW
Washington, D.C. 20036
Tel: (202) 955-9778
Fax: (202) 955-9792

(3) Us, ofApplicativns PendinR or To Be Filed wirh rhe Commission Relating 10 this
Transaction.

Pursuant to Section 63.24 of the Commission's Rules, 47 C.F.R. § 63.24, lOS, as a

carrier with an international Section 214 a~lthorization, is also filing notice of a proforma

transfer of controL Commission approval is not required pursuant to Section 6318 of the

Commlssion's Rules, 47 C.FR. § 63.18. because the transfer of control is proforma: it will not

result in a change In the ultimate control of lOS.

(4) A Copy olrha Relevclnt Merger Agreemenr, ~fAny.

There is no relevant merger agreement. This transaction is an intracorporate

restrucTuring.

- -' -
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(5) Statement that Granting {his Application is in the Public Interest.

Granting this Application serves the public interest, convenience and necessity. It

involves no change in the entity providing service to customers nor does it propose any change to

the tenns and conditions 0 f such service. The restructuring does not affect rhe technical or

financial qualifications of lOS nor the management of lOS - the existing officers and directors

will remain the same as will the customer and regulatory contacts for lOS. Thus, the transaction

will be completely transparent to customers.

This restructuring is intended to establish a new holding company strucrure and it is

expected to facilitate current and future financing transactions by permitting the pledge of the

stock of all companies holding significant assets, including ILD. Because ILD has numerous

shareholders, it is not practical to provide lenders with a pledge of all of its stock as presently

structured. With the restructuring, lLO's stock can be pledged as it will all be owned by

Holdings.

In addition, we note that lOS cOl11p~tes with numerous other interexchange carriers and

enhanced network providers as well as lLECs and other CLEes. Because the public interest is

best served by assuring the presence of numerous telecommunications competitors, it is

imponant to provide such competitors with the flexibility to arrange their ownership in the

manner they deem most appropriate to carryon their business so long as there is no adverse

impact on the public. To deny such flexibility would discourage new competitors from entering

the market. which would not enhance the public interest. lOS respectfully submits that this

consideration also supports grant of [his Application.

DCOI.'FRI:IJ!\I>:'J~6 2 ·4·
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(6) As evidenced by the certification provided in Attachment 1, no party to this Application

is subject to a denial of federal benefits pursuant to Section 5301 ofthe Anti-Drug Abuse Act of

1988.

Based on the foregoing, ros requests that the Commission expeditiously grant this

Application.

RespectfuIJy Submitted,

James 1. Freeman
KELLEY DRYE & WARREN LLP
Suite 500
1200 19th Street, N.W.
Washington, DC 20036

Its Attorneys

Date: Ii/;Ic/,

By: -;"'~~da-~~~~..L-_
B. '(1 Presson, Jr.
Secretary

- .; -
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TO 94181413

Attaehment 1

P. 10

The undersigned hereby certifies, on behalfof Intellicall Operator Services, Inc. ("'lOS"),

with respect to the foregoing domestic application for authority to conduct a proforma transfer

ofcorporate control, that:

No party to this Application is subject to a denial offederal benefits pursuant to Section

5301 of the Anti-Drug Abuse Act of 1988.

Date:
-~"""""f---'------

By:
B. Reid resso~ Jr.
Secretary
INTELLICAlL OPERATOR SERVICES, INC.

** TOTRL PRGE.10 **


